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Corrections of the State of Rhode )
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Def endant s.

DECI SI ON AND ORDER

Ronal d R Lagueux, Senior United States District Judge

Plaintiff filed this action agai nst defendants for
danmages and injunctive relief pursuant to 28 U. S.C. 8§ 1331
and 1343 (2000) as well as 42 U. S.C. 88 1983 and 1988 (2000).
Plaintiff alleges federal and state substantive due process
and Taki ngs Cl ause violations as well as state clains for

breach of contract, prom ssory estoppel and unjust



enri chment/ quantum neruit.

In 1976, Rhode Island enacted a statutory educati onal
incentive pay program for state correctional officers which
permtted the officers to receive additional percentage-based
conpensation for attaining a specified nunber of educational
credits. The collective bargaining agreement (“CBA’) between
plaintiff and the State al so adopted the statutory pay program
and its percentage-based salary fornmula. The CBA expired on
June 30, 1996, and on July 1, 1996, an anendnment to the
I ncentive Pay Statute went into effect replacing the
per cent age- based forrmula with a sum certain pay increnment.

This matter is before the Court on defendants’ motion to
dism ss all counts of the conplaint for failure to state a
cl ai m upon which relief can be granted. After careful
consi deration, defendants’ nmotion is granted on all counts,
and the conpl aint hereby is dism ssed.
| . Background

Rhode |sl and Brot herhood of Correctional Officers
(“plaintiff”), the union for state correctional officers,
brought this action on January 22, 2002 alleging six counts
agai nst the State of Rhode Island as well as Lincoln Al nond,
as Governor, Robert L. Carl, Jr., as Director of the

Department of Admi nistration, Paul J. Tavares, as General



Treasurer, and Ashbel T. Wall 11, as Director of the
Departnent of Corrections. Plaintiff also invokes this
Court’s pendent and ancillary jurisdiction to assert state | aw
cl ai ms.

Counts | and IV allege federal and state contract cl ai ns.
Counts Il and Il allege a denial of substantive due process
and a violation of the Takings Clause. Counts V and VI all ege
prom ssory estoppel and unjust enrichnment/quantum neruit
claims respectively. Plaintiff seeks injunctive relief,
conpensat ory damages plus attorneys’ fees and costs in
addition to a declaration that the 1996 Anendnment to the
Correctional Oficers Pay Plan (“Incentive Pay Statute”)

vi ol ates the Federal and State Constitutions.

In 1976, Rhode Island enacted the Incentive Pay Statute.
1976 R I. Pub. L. ch. 290 8 2 (codified as R I. Gen. Laws §
42-56.1-1 et seq.). The Incentive Pay Statute required the
State of Rhode Island to pay educational incentive funds to
full time correctional officers once those officers had
acquired a specified nunber of educational credits. Once the
requi site credits had been attained, the correctional officers
were required to remain enpl oyed by the Departnment of
Corrections for varying lengths of tinme as stipulated by the

| ncentive Pay Statute. The statute also required that the



i ndi vi dual s who accepted the additional statutory conpensation
forego receiving any other educational incentive paynents that
woul d otherwi se be available to them as state enpl oyees. The
funds which a correctional officer received under the program
were cal cul ated as a specified percentage of the officer’s
base sal ary dependi ng upon the nunber of educational credits
the officer had earned.

The State, through its adm nistrative officials, entered
into collective bargai ning agreenents with plaintiff over the
years in which it agreed to pay the educational incentive
funds as described by the Incentive Pay Statute. In
accordance with earlier agreenents, the nost recent CBA
adopted the percentage-based forrmula set forth in the statute
and also required the officers to remain enployed for
specified periods of tinme after attaining the requisite nunber
of educational credits.

I n 1996, the Rhode Island General Assenbly enacted an
Amendnment to the Incentive Pay Statute, effective as of July
1, 1996. The Amendnent stated that correctional officers
woul d no | onger receive educational incentive pay according to
t he percentage-based formula but would instead receive a
specified sumin addition to base pay.

On March 22, 2002, defendants filed a notion pursuant to



Fed. R Civ. P. 12(b)(6) to dism ss the conpl aint against them
for failure to state a clai mupon which relief can be granted.
Plaintiff objected to the notion and a hearing was schedul ed
on the matter.

Thereafter, on October 22, 2002, this Court held a
hearing on the motion to dismss. At the conclusion of the
hearing the Court took the matter under advisenent. The
parties have briefed the federal and state issues at |ength
and the matter is now in order for decision.

1. Discussion

Juri sdiction

Plaintiff filed this action pursuant to this Court’s
federal question jurisdiction under 28 U . S.C. 88 1331 and 1343
and 42 U.S.C. 88 1983 and 1988. The only basis for federal
jurisdiction is 8§ 1983 in this case. Consequently, there is
subject matter jurisdiction. Furthernore, a district court’s
original jurisdiction over federal questions enables the court
to consider state law clainms in conjunction with federa
claims when they “derive froma comon nucl eus of operative
fact” such that the entire action is but one constitutional

case. United M ne Wirkers of Am v. G bbs, 383 U. S. 715, 725

(1966); see also 28 U. S.C. 8§ 1367(a)(providing that "in any

civil action of which the district courts have origi nal



jurisdiction, the district courts shall have suppl enent al
jurisdiction over all other clainms that are so related to
claims in the action...that they formpart of the sane case or
controversy.”). Since the state law clains are intertw ned
with the federal clains asserted under 8 1983, the Court will
rule on all the clainms being nade in the six counts.

Under § 1983, it is clear that a claimfor conpensatory
damages cannot be maintained. The doctrine of sovereign
inmmunity is a well-established common | aw doctrine that
prohibits a party fromsuing a state in its own courts for
al | eged deprivations of civil liberties without the state’'s

consent . WIl v. Mch. Dep’'t of State Police, 491 U S. 58, 67

(1989). In WII, the Supreme Court concluded that Congress
did not intend to bypass this doctrine upon enacting 8 1983.
Id. Thus, the Court specifically held that “a State is not a
person within the meaning of 8 1983.”! |d. at 64. This Court
recogni zes that 8 1983 often provides a litigant with a

federal forumin which the party can seek redress for

'Section 1983 provides in relevant part:

Every person who, under color of any statute, ordinance,

regul ati on, custom or usage, of any State or Territory or the

District of Colunbia, subjects, or causes to be subjected, any

citizen of the United States...to the deprivation of any

rights, privileges, or immunities secured by the Constitution

and | aws, shall be liable to the party injured in an action at

law, suit in equity, or other proper proceeding for redress.
42 U S.C § 1983.



deprivations of his or her civil liberties, but 8 1983 does
not permt a litigant to seek a renedy against a state for
t hose sane deprivations. |d. at 66. The El eventh Anendnent
bars litigants from pursuing this type of suit unless the
state has waived its immunity or unl ess Congress has exercised
its power under the Fourteenth Amendnent to override that
inmmunity. 1d. As Congress had no desire to undern ne the
States’ immunity by enacting § 1983, and as there is no
evi dence that Rhode |sland has waived it, plaintiff cannot
mai ntain a suit for conpensatory damages agai nst the State of
Rhode I sl and.

Plaintiff also brought suit under 8 1983 agai nst
def endants, Lincoln Al nond, Robert L. Carl, Jr., Paul J.
Taveres and Ashbel T. Wall, Il in their official capacities as

state officials. As the Suprene Court established in WIIl, “a
suit against a state official in his or her official capacity
is not a suit against the official but rather is a suit

against the official’s office. 1d. at 71. Consequently, the
Court concluded that, under those circunmstances, a suit

against a state official is no different from one against the
State itself. 1d. Although this witer recognizes that state

officials acting in their official capacities can be sued for

prospective injunctive relief pursuant to 8§ 1983, plaintiff



cannot nmaintain a suit for conpensatory damages agai nst the
i ndi vidual ly named defendants in their official capacities.
ld. at n. 10.

St andard of Revi ew

Def endants brought this notion to disniss pursuant to
Fed. R Civ. P. 12(b)(6). In ruling on a notion to dismss,
the Court construes the conplaint in the light nost favorable
to plaintiff, taking all well-pleaded allegations as true and

giving plaintiff the benefit of all reasonable inferences.

See Figueroa v. Rivera, 147 F.3d 77, 80 (1st Cir. 1998).
Di smi ssal under Rule 12(b)(6) is appropriate only if "it
appears beyond doubt that the plaintiff can prove no set of
facts in support of his claimwhich would entitle himto

relief.” Conley v. G bson, 355 U S. 41, 45-46 (1957).

This Court recogni zes that consideration of docunents
whi ch have neither been attached to the conpl aint nor
expressly incorporated therein should ordinarily not be

considered in deciding a notion to dismss. Witterson v.

Page, 987 F.2d 1, 3 (1st Cir. 1993). Nornmlly, a court’s
consi deration of such docunents will convert a notion to

dism ss into a nmotion for summary judgment under Fed. R Civ.



P. 56.2 1d. Nevertheless, this witer notes that narrow
exceptions to this rule exist. One such exception permts
this Court to take into account facts set forth in docunents
which plaintiff has referenced in the conplaint and that are
essential to plaintiff’s clains, such as the all eged

i ndi vidual contracts and the CBA in this case. 1d.; see
Conpl. ¢ 12-13.

The Contract Cl ains

Plaintiff alleges in Count | of the conplaint a violation
of the Contract Clause of the United States and Rhode I sl and
Constitutions.® Plaintiff also asserts a state |aw breach of
contract claimin Count IV.

Al t hough the Contract Clause of the United States
Constitution was originally intended to protect only private
contracts, the Clause is now frequently applied to public

contracts between states and private parties. Perry v. State

of R1., 975 F. Supp. 418, 423 (D.R 1. 1997), aff’'d 145 F. 3d

2lf on a notion to dismss for failure to state a cl ai mupon
which relief can be granted, “matters outside the pleading are
presented to and not excluded by the court, the notion shall be
treated as one for summary judgnment and di sposed of as provided in

Rule 56...." Fed. R Gv. P. 12(b).

*The Contracts O ause of the United States Constitution states
in relevant part that “no state shall...pass any...Law inpairing the
Ooligation of Contracts.” U S. Const. art. |, § 10, cl. 1. Rhode

Island’ s provision provides conparable protection. R 1. Const. art.
I, 8§ 2.



42 (1st Cir. 1998). As the present matter involves an all eged
contract between plaintiff and the State of Rhode Island, the
Contract Cl ause applies.

Under Contract Cl ause analysis, a court must first
determ ne whether a contract exists.* |d. |If a contract has
been formed, the court nust then consider whether the statute
in question inpairs an obligation under that contract. [d.
Next, if the law inmpairs a contractual right, the court nust
consi der whether the inmpairment is substantial. 1d. Finally,
the court nust determ ne whether the substantial inmpairnment is
reasonabl e and necessary in order to further an inportant
public purpose. 1d. When a state is a party to an all eged
contract and the inpairnment was caused by a change in state
law, a court nust be extra vigilant in assessing the

reasonabl eness and necessity of that inpairment. MGath v.

Rhode Island Ret. Bd., 88 F.3d 12, 16 (1%t Cir. 1996).

Nevert hel ess, the First Circuit has noted that although |ess
def erence i s bestowed upon a state when the state seeks to rid

itself of a contractual obligation, there nmust be a “clear

“The Rhode Island Contract O ause has been interpreted to
provi de the sane protection as the Contract O ause under Article |, 8
10, cl.1 of the United States Constitution. The Rhode Island Supremne
Court utilizes the test devised by the United States Supreme Court in
anal yzing all eged Contract Cause violations. Retired Adjunct
Professors v. A nond, 690 A 2d 1342, 1345 n. 2 (R 1. 1997).

10



showi ng” that the legislature intended to create a contractual

obligation in the first place. Parker v. Wakelin, 123 F.3d 1,

5 (1st Cir. 1997).

As both Count | and Count IV require this Court to
det erm ne whet her a contract was fornmed between the parties,
this witer will consider these Counts together.

A. Bil ateral Contract Fornmation

Plaintiff contends that a bilateral contract was forned,
because plaintiff’s Menbers prom sed to “obtain specified
education credits, remain enployed by the Departnment of
Corrections for specified lengths of tinme and to forego
recei ving or obtaining any other educational incentive
payments ot herwi se available to them as state enpl oyees, in
exchange for and in consideration of the percentage based
educati onal benefits.” (PI. Obj. Mdt. to Dismss at 10.)
Plaintiff's bilateral contract argument, however, is fatally
fl awed.

Precedent clearly dictates that nutuality of obligation
is the cornerstone of a bilateral contract. Crellin

Technol ogies, Inc. v. Equipnentl|lease Corp., 18 F.3d 1, 7 (1%t

Cir. 1994). The First Circuit has specifically stated that
“[t]o show nutuality of obligation, both parties nust...[be]

| egal |y bound through the maki ng of reciprocal promn ses.”

11



ld. at 7-8. In short, a bilateral contract requires an
exchange of prom ses which establishes rights and duties on

the part of each contracting party. M dwest Precision

Services, Inc. v. PTMIndustries, 887 F.2d 1128, 1132 (1st Cir

1989). Consequently, when an agreenment |acks a definite
obligation on the part of one party, there is insufficient
consideration to constitute a valid and enforceabl e bil ateral

contract. Bri ght wat er Paper Co. v. Mnadnock Paper MIls, 161

F.2d 869, 871 (1st Cir. 1947).

In the present case, the Menbers of the Rhode Island
Br ot her hood of Correctional Oficers never prom sed to do
anything. Nothing in the |anguage of the statute nor in the
al | eged individual contracts required any Menber to enroll in
any educational course. The statute and alleged contracts
sinply state that “any full tinme correctional officer enployed
by the departnent of corrections...shall be eligible for the
pl an...provided he accunul ates the requisite nunber of points
under the schedule...and provided...that such eligible nenmber
agree in witing to remain as an eligible staff nmenber of said
departnment of corrections for the length of tine as
specified.” R 1. Gen. Laws 8§ 42-56.1-2 (enphasis added);
(Mem Supp. Mot. to Dismss at Ex. B.) See also CBA, art.

XXXVIT1. Thus, the statute nerely provides that if an officer

12



enrolls in certain specified courses and accunul ates the

requi site nunber of points, the officer will receive an
increase in pay. |d. Consequently, the correctional officers
did not enter into a bilateral contract with the State of
Rhode Island. Whether the officers entered into a unilateral
contract with the State, however, is a nore conplex question
It is to this issue that this Court now turns.

B. Unil ateral Contract Formation and the Unm stakability

Doctri ne

Cases invol ving pension plans have provided the framework
for determ ning whether a |egislature intended for a state to
enter into a public contract. |In addition, Perry, a case
i nvol vi ng conpar abl e educati onal incentive pay |egislation for
Rhode Island state court clerks, is particularly instructive
as the | anguage of the statute closely mrrors that of the
statute at issue in the present case. Thus, this Court wll
exam ne the analysis and holdings in both the pension plan
cases and the court clerks’ case in order to determ ne whether
t he Rhode |sland General Assenbly intended to forma public
contract between the State and its correctional officers as a
matter of federal constitutional |aw.

Hi storically, noncontributory pension plans were vi ewed

as gratuities or bounties. MGath, 88 F.3d at 16. Mbdern

13



| egal doctrine, however, tends to view pension plans as

uni lateral contracts that form part of a conpensation package
whi ch enpl oyers use to attract and retain qualified enployees.
Id. at 16-17. A unilateral contract “consists of a prom se
made by one party in exchange for the performance of another
party, and the prom sor becones bound in contract when the

prom see performs the bargained for act.” Nat’'l Educ.

Ass’'n—R |I. v. Ret. Bd. of RI. Enmployees’ Ret. Sys., 890 F.

Supp. 1143, 1157 (D.R.I. 1995) (“NEA 1"). In MGath, the
First Circuit held that upon fulfilling the service
requirenents entitling the enployee to the plan’s retirenent
benefits, the enployee “acquires a contractual right to those
benefits, and the enpl oyer cannot abridge that right despite
its...reservation of a power to effect unilateral amendnents
or to termnate the plan outright.” 88 F.3d at 18-19. The
circuit explained in McGath, however, that the case | aw which
had previously discussed whether a | egislature can reserve the
power to anmend or revoke a pension plan had involved private
sector retirenent plans. 1d. at 19. Although the alleged
contract at issue in McGrath involved a nunicipal enployee’s
retirement plan, the First Circuit refused to answer the
guestion of whether a contractual obligation exists once an

enpl oyee’s rights vest under a public sector plan, because the

14



enpl oyee’s rights in McGrath had not vested. [|d. The First
Circuit, therefore, sinply denied the nunicipal enployee
relief by holding that a menmber’s right to retirement benefits
are not secure until the enployee neets the age and service
requi renents stipulated in the plan. 1d. at 20.

Consequently, the question of whether a contractual obligation
is fornmed between the State and its enpl oyee under a public
retirement plan once the enployee’s rights have vested

remai ned an open question after McGrath.

The First Circuit addressed that unanswered question in
Parker. For purposes of the case at bar, Parker is
particularly noteworthy for two reasons. First, unlike the
muni ci pal enployee in McGath, the public school teachers who
chal | enged the statutory amendnents in Parker had vested
rights under their retirenment plans prior to the anendnents’
enactment. 123 F.3d at 4. Thus, the facts in Parker closely
resenbl e those in the present case, because just as the school
teachers had net the age and service requirements in their
pensi on plans, so too had the correctional officers fulfilled
the educational credit requirenents of the incentive pay
program

Second, |like the statute in the case at bar, the Mine

state legislature did not make any express statenment as to

15



whet her the | egislation establishing the pension plan could be
amended or altered. |1d. at 3-4. In other words, unlike in

Mc G at h®> where the | egislature specifically reserved the right
to anend, alter, or repeal the statute at any tine, the
statute in Parker did not nmention whether the pension plan

coul d be anended, altered or repealed. See McGrath, 88 F.3d

at 14; Parker, 123 F.3d at 3-4.°% Consequently, to the extent
the correctional officers had fulfilled the statutory
requirenments and to the extent the |egislature did not
expressly reserve the power to anend or repeal the incentive

pay program the facts and corresponding analysis in Parker is

The Rhode Island statute in MG ath stated in relevant part:
The right to amend, alter, or repeal this chapter at any tine
or fromtime to tinme is expressly reserved, and in that event
the liability of the municipal enployees’ retirement system of
Rhode Island shall be linited...to the contributions nmade by
the nenber, without interest, and in the case of a
muni cipality, to contributions nmade by the municipality[,]
wi thout interest, subject to deductions prescribed in the case
of withdrawal by a municipality...

MGath, 88 F.3d at 14 (quoting R 1. Gen. Laws. 8§ 45-21-47).

®ln fact, not only did the statute in Parker not specifically
say whether the legislature maintained the ability to repeal the | aw,
the Maine | egislature eventually enacted an anendrment stating that no
amendnent to the legislation could reduce the benefits due. The
statute at the time the First Grcuit deci ded Parker read in rel evant
part:

No anmendnent to this Part may cause any reduction in the anount

of benefits that would be due to a nmenber based on creditable

servi ce, earnabl e conpensation, enployee contributions, pick-up

contributions and the provisions of this Part on the date

i mredi ately precedi ng the effective date of the anendnent.
Parker, 123 F.3d at 4 n. 5 (quoting 5 MR S. A § 17801 (1989)).

16



instructive in resolving the case at bar.

In Parker, the First Circuit was faced with the question
of whether a statutory anendnment that was detrinental to a
state enployee’s retirement pension plan triggered further
scrutiny under the Contract Clause when the enpl oyee’s pension
rights had vested prior to the amendnent. 123 F.3d at 4. The
circuit, however, refused to provide a “blanket answer.” 1d.
The inherent tension that exists between the judiciary’s
desire to protect an individual’s contractual rights and its
hesitancy to find an inplied governnmental contractual

obligation nmeant that a sinple “yes” or “no” did not

sufficiently answer the question posed in Parker. See id. at

5. The circuit cautioned that a |egislature “should not bind
future |l egislatures fromenploying their sovereign powers in
t he absence of the clearest of intent to created vested rights
protected under the Contract Clause.” 1d. Consequently, the
circuit concluded in Parker that a close exam nation of the
particul ar provisions of the state pension program at issue
was necessary in order to deterni ne whether the state
| egi slature had intended to create an unm st akabl e contractual
right. 1d.

The First Circuit has noted that “[n]o single form of

wording is essential in order to find a contractual

17



relationship.” R.I. Laborers’ Dist. Council v. State of R 1.

145 F. 3d 42, 43 (1st Cir. 1998). Neverthel ess, “absent sone
clear indication that the legislature intends to bind itself
contractually, the presunption is that a law is not intended
to create private contractual or vested rights but nerely
decl ares a policy to be pursued until the |egislature shal

ordain otherwise.” Nat’l R. R Passenger Corp. v. Atchison,

Topeka & Santa Fe Ry. Co., 470 U. S. 451, 465-66

(1985) (i nternal quotations omtted). |Indeed, the primary
function of a legislature is to make | aws that establish
policies for the state rather than to formcontracts that
woul d bind future legislatures. [d. at 466. As the Suprene
Court has noted, unlike contracts, policies nmay be freely
revised and repealed. [d.

I n order to distinguish between a contract and a policy,
courts utilize the unm stakability doctrine which requires a
| egislature to “evince a clear...intent to create private and

enf orceabl e contract rights against the state.” Retired

Adj unct Professors, 690 A 2d at 1345. The unm stakability
doctrine, therefore, ensures that no power of sovereignty is

surrendered unl ess the surrender is expressed in terns “too
plain to be m staken.” Parker, 123 F.3d at 5 (enphasis

added) (i nternal quotations omtted). This ensures that one

18



| egi sl ature does not hold a future | egislature hostage by
preventing the future legislature fromutilizing its sovereign
power unless the |egislature which enacted the statute
mani fested the clearest intent to create rights protected by
the Contract Clause. |d.

Thus, the Suprenme Court has warned courts to “proceed
cautiously both in identifying a contract within the | anguage
of a regulatory statute and in defining the contours of any

contractual obligation.” Nat’'l R R Passenger Corp., 470 U. S.

at 466. Heeding this warning, the Rhode Island Suprenme Court
has el oquently noted that “ships of state fromtine to tinme
need to reshape or renove the policy barnacles encrusted on
their hulls. O herw se, every statute of benefit to some
group or individual would remain i nmutable and forever
crystallized in the past as | ong as one or nore beneficiaries

could claimreliance thereon.” Retired Adjunct Professors, 690

A. 2d at 1347.

For its part, however, plaintiff contends that the
unm stakability doctrine is not applicable to the case at bar.
(PI. CObjection to Motion to Dismss at 7.) Plaintiff relies

heavily on the Supreme Court’s decision in United States v.

W nstar Corp., 518 U. S. 839 (1996) to support its contention.

| n what anounted to various convol uted groupi ngs of Justices

19



joining, concurring and dissenting throughout the opinion, a
plurality of the Supreme Court held that there was no reason
to question the lower court rulings that the federal
government had entered into a contract with certain savings
and loan thrifts. 1d. at 862, 865-66.

In Wnstar, the Governnent encouraged healthy thrifts to
acquire failing thrifts by permtting the acquiring thrifts to

redesignate certain identifiable assets as supervisory

goodwi I | and to count that goodwill along with various capital
credits toward the thrifts’ regulatory capital reserves. |d.
at 847-48.

The dispositive fact in Wnstar was the existence of a
bar gai ned-for exchange between the regul ators and the
acquiring institutions. As the Suprenme Court pointed out,
“the accounting treatnment to be accorded supervisory goodw ||
and capital credits was the subject of express arrangenents
bet ween the regulators and the acquiring institutions.” [|d.
at 853. The Court acknow edged that the extent to which the
express agreenents departed from prior regulatory norns was
not imediately clear, but the Court concluded that “an
acquiring institution would reasonably have wanted to bargain
for such [preferential accounting] treatnment.” [d. at 853-54.

I n other words, the respondent thrifts would not have sought

20



to acquire the failing thrifts w thout having bargai ned for
the preferential accounting treatnent, because to do so would
have risked the respondents’ own financial health. See id.
(explaining that the supervisory nergers were “rational only
because of the accounting treatnment.”) Consequently, the
Suprene Court agreed with the Court of Federal Clains and the
Federal Circuit that the Governnment had not nerely signed
docunments which reflected federal regulatory policy at the
time, but had instead entered into enforceable contracts with
the respondent thrifts. [d. at 862, 865-66.

Furthernmore, the Suprene Court concluded that to apply
the unm stakability doctrine in Wnstar would result in a
conceptual expansion of the doctrine “beyond its historical
and practical warrant...[and] would place the doctrine at odds
with the Governnent’s own long-run interest as a reliable
contracting partner in the nyriad workaday transaction of its
agencies.” 1d. at 883. As discussed bel ow, applying the
unm stakability doctrine to the case at bar, however, woul d
not result in a conceptual expansion of the doctrine nor would
it inpair the governnent’s ability to contract. Indeed, its
application to the case at bar is warranted by existing case
| aw.

Less than a year after the Suprene Court’s decision in

21



W nstar, the Rhode |sland Suprene Court in Retired Adjunct

Prof essors utilized the unm stakability doctrine in order to

det erm ne whet her the Rhode I|sland General Assenbly could
constitutionally enact a | aw changi ng the amount of part-tine
state work that retired professors could take on before their
pensi ons woul d be suspended. 690 A.2d at 1344. Although the
Rhode Island statute at issue in that case involved a pension
pl an and not an incentive pay program the case is
instructive, because the court’s analysis and its
determ nation that the retired professors did not have a
contractual right to be re-enployed by the State after their
retirement served as a stepping stone for Judge Francis
Boyle’'s holding in Perry. 975 F. Supp. at 426 (hol ding that
the state court clerks’ statute did not create a contract as a
matter of federal constitutional |aw).

The Rhode I|sland Suprenme Court noted that in order for a
violation to occur under the Contract Clauses of the United
St ates and Rhode Island Constitutions, a contract nust be

found to exi st. Rhode |sl|l and Adjunct Professors, 690 A. 2d at

1345 n. 2. The Court explained that in order to determ ne
whet her a public contract had been forned, the Court nust
exam ne the legislature’'s intent as expressed in the | anguage

of the statute. |d. at 1346.

22



| n Rhode | sl and Adjunct Professors, the Court detern ned

that the statutes at issue did not contain any “l|anguage
granting or even referring to any contractual or other right
of ...[the] public pensioners to obtain post-retirenent
reempl oyment fromthe State. And none can be presuned or
inferred fromthe way the statutes are worded.” 1d. at 1345,
Thus, even though the professors may have relied on the
possibility that the State would extend re-enploynent offers
in the future, the professors should not have concl uded t hat
the statute at issue was “fossilized in |egislative anmber.”
Id.

While this Court recognizes that statutory |anguage is
not the sole nmeans by which a court can detern ne whether a
contract has been forned, statutory |anguage neverthel ess
plays a crucial role. See NEA 1, 890 F. Supp. at 1151
(explaining that a statute establishes a contract when the
| anguage and circunstances illustrate a legislative intent to

create private contractual rights). See also United States

Trust Co. of N.Y. v. New Jersey, 431 U S. 1, 17 n. 14 (1977).
The | anguage of the Incentive Pay Statute is particularly
noteworthy not for what it includes, but rather for what it

does not include; that is, words associated with contract

formati on such as, “contract,” “acceptance,” “consideration”
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and “reliance” are notably absent. Perry, 975 F. Supp. at
424. I ndeed, the | anguage of the Incentive Pay Statute
closely mirrors the | anguage of the clerks’ statute in Perry.
As is true in the statute currently at issue before this
Court,” the statutory |language in Perry included the word
“offering.”® Despite acknow edgi ng that the | egislature
“undoubt edly knew’ that the word “offer” is a legally
operative term Judge Boyle in Perry concluded that the
statutory | anguage as a whol e did not adequately express an
intent to bind the State to a public contract. 1d. at 424,
426. As the language of the statute at issue is virtually
identical to that of the statute in Perry, this Court |ikew se
concludes that the word “offering” in 8 42-56.1-1 does not
evince an unm stakable intent on the part of the General

Assenbly to contract with plaintiff and its Menbers.

There is hereby established an educational incentive pay plan
in accordance with the provisions hereof, offering financial
conmpensation to certain nmenbers of the departnent of corrections for
furthering their education so as to inprove their professiona
conpetency. R 1. Gen. Laws § 42-56.1-1 (enphasis added).

8The Rhode Island clerks’ incentive pay statute stated in

rel evant part:
There is hereby established an incentive pay programin
accordance with the provisions of this chapter offering
financi al conpensation to clerks of the suprene, superior
famly, and district courts and adm nistrators of the worker’s
conpensati on commi ssion for furthering their education in the
field of court admnistration or |aw enforcenent.

Perry, 975 F. Supp. at 424 (quoting RI. Gen. Laws. 8§ 8-4.1-1)

(enphasi s added).
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More inportantly, the statutory | anguage did not
contractually bind the State in Perry, because, at the end of
t he day, the General Assenbly offered nothing nore than
financial conpensation to the State’s court clerks. [d. at
424. Although it is useful to analyze an incentive pay
programin |light of existing pension plan precedent, the fact
remai ns that pensions are not conpensati on prograns; because,
once the age and service requirenents of a pension plan have
been net, the enployee’s rights vest and cannot be altered.
Id. The vesting creates binding contractual rights between
t he enpl oyer and the enployee. As Judge Boyle pointed out in
Perry, however, “there is no constitutional right to receive
conpensation for any anmount in public service. A public
officer’s right to conpensation is not based on contract or
property rights.” 1d. at 425. Indeed, the | aw determ nes
what conpensati on public enpl oyees receive, and that
conpensation is inherently subject to anmendnent. 1d. Hence,
since the right to educational incentive pay never vests and
such pay is nerely conpensati on or wages, incentive pay, |ike
base pay, can be nodified by law. [d. (citing statutory
support in R 1. Gen. Laws § 36-6-5 (1997) which states that
“all [state] officials and enpl oyees shall be conpensated in

t he manner provided by the annual appropriation act or as may
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hereafter otherwi se be prescribed by |aw’).

Lastly, like the | anguage of the court clerks statute in
Perry, the | anguage of the statute here explains that the
CGeneral Assenbly “shall annually appropriate such suns as it
may deem necessary to carry out the provisions of this
chapter.” R 1. Gen. Laws § 42-56.1-9. This indicates that
the “amount of incentive pay is malleable and [that the
General Assenbly] reserves the right to change the
conpensation.” Perry, 975 F. Supp. at 426.

Clearly, the First Circuit has been very hesitant to
infer a public contract when a statute does not utilize
tradi tional contractual |anguage nor explicitly prohibits a
future legislature fromnodifying the statute. See Nat'l

Educ. Ass’'n v. Ret. Bd. of the R I. Enployees’ Ret. Sys., 172

F.3d 22, 27 (1st Cir. 1999)(“NEA 11”7)(discussing that even in
the context of public enpl oyee pension plans, the courts have
been reluctant to infer a contract since |egislatures often
nodi fy conpensati on schedul es and benefit prograns). As the
circuit has explained, “it is easy enough for a statute
explicitly to authorize a contract or to say explicitly that
t he benefits are contractual prom ses, or that any changes
will not apply to a specific class of beneficiaries.” [d. at

27-28. Since the General Assenbly did not explicitly
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aut horize a contract nor specify that the benefits are
contractual prom ses, and given that the General Assenbly
never indicated that changes to the statute would not apply to
the correctional officers, this Court concludes that the
General Assenbly in the Incentive Pay Statute did not evince
an unm stakable intent to bind the State contractually. Since
the Incentive Pay Statute did not result in the creation of
either a bilateral or a unilateral contract, Counts | and IV
of the conplaint fail to state a clai mupon which relief can
be granted. Counts | and IV, therefore, must be dism ssed.

C. The Collective Bargai ni ng Adreenent

Neither party disputes that the CBA was a binding
contract between plaintiff and the State. The parties
di sagree, however, as to the date on which the CBA ceased to
be enforceable. The CBA by its own terns expired on June 30,
1996. The issue before this Court, therefore, is whether the
provi sions of the CBA continued to be valid beyond that date.

Article XL of the CBA stated that the agreenent would
automatically renew unless one party notified the other in
witing that the party wished to enter into negotiations in
order to nodify the agreenent. CBA, art. XL, ¥ 40.1. During
the period of negotiations, the agreement would remain in full

force and continue to be effective until a party gave notice
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of term nation as provided in § 40.2 of Article XL. 1d.

Par agraph 40.2 specifically states that “in the event that
either party desires to termnate this Agreenment, witten
notice nust be given to the other party not less than ten (10)
days prior to the desired term nation date.” CBA, art. XL 1
40.2. Paragraph 40.2 of the CBA further stipulates that the
desired term nation date cannot precede the agreenent’s
establi shed expiration date. |d.

The question, therefore, is whether defendants provided
plaintiff with adequate notice of termnation. It is evident
to this Court that the amendnent’s enactnment, which becane
effective upon the expiration of the CBA clearly manifested
the State’s intent to fornmally term nate the CBA. As the

First Circuit enphasized in Hoffman v. City of WAarw ck, during

its discussion of a procedural due process claim “[w] here the
| egi sl ature enacts general legislation elimnating statutory
rights or otherw se adjusting the benefits and burdens of
economic life, in the absence of any substantive
constitutional infirmty, ‘the |legislative determ nation
provides all the process that is due.’”” 909 F.2d 608, 619-20

(1st Cir. 1990)(quoting Logan v. Zimerman Brush Co., 455 U. S

422, 433 (1982). The proposed anmendnent to the incentive pay

statute was introduced at the request of Governor Alnond as
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part of a much | arger appropriations bill in the House of
Representatives on February 15, 1996. H. R 8783, 1996 Jan.
Sess. (R 1. 1996). The stated purpose of Article 66, which
enconpassed the proposed anmendnent, was to “change the current
correctional officer education incentive pay structure form
[sic] a percentage based on salary incentive pay to a standard
bonus based on the education |level attained.” |d. at art. 66.
Al t hough Governor Al nond vetoed the appropriations bill on
July 18, 1996, the House and Senate overrode the veto that
sane day. It is evident to this Court that the Governor did
not veto the appropriations bill on account of Article 66,
since the legislation as enacted enconpassed the change to the
incentive pay program which the Governor hinself had proposed
on February 15, 1996. Consequently, the |egislative process
t hrough the introduction of the bill in February provided
plaintiff and its Menbers with anple notice of the State’'s
intention to term nate the CBA in accordance with the
term nation provisions of Article XL. As such, the provisions
of the CBA were no | onger operative as of June 30, 1996.

Yet, even assunm ng, arguendo, that the legislature did
not intend to termnate the CBAin its entirety, the portions
dealing with the educational incentive pay program conflicted

with the new anendnent as of July 1, 1996. As the Rhode
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| sl and Supreme Court stressed in State v. RI. Alliance of

Soci al Services Enployees, Local 580, 747 A 2d 465, 469 (R 1

2000), “neither a departnent of state government, nor a union
of its enployees...can agree to relieve the parties to a CBA
of their obligation to conply with applicable state | aw
because of an inconsistent CBA provision.” Consequently, when
t he amendnent to the Incentive Pay Statute went into effect on
July 1, 1996, any conflicting provisions of the CBA were

t hereby void.® As such, the anendnment to the statute did not
constitute a breach of the Collective Bargaining Agreenment.

D. The All eged I ndividual Contracts

As di scussed above, the Incentive Pay Statute itself did
not bestow upon plaintiff and its Menmbers any contract ual
rights. Nevertheless, a question remains as to whether the
documents signed by the individual Menmbers are enforceable
contracts. This Court need not answer this question at the
present time, however, because plaintiff does not have
standing to bring a breach of contract claimon behalf of the
correctional officers regarding their alleged individual

contracts.

°Since this Court has determned that, as of July 1, 1996, the
i ncentive pay programwas no longer in effect, this Court need not
consi der whether a prior arbitration concerning the educati onal
i ncentive provisions of the CBA bars the present action.
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At oral argument, this Court questioned whether plaintiff
has standing to bring individual breach of contract clainms on
behal f of its Menmbers. Although counsel was unable to provide
the citation at the hearing, this Court presunes that
plaintiff intended to cite R I. Gen. Laws § 28-8-1 (2000) as
support for its contention that plaintiff has standing to
bring suit. The problemwth plaintiff’s argunment, however,
is that the statute has been interpreted to grant a union
authority to bring suit on behalf of its nembers for an
enpl oyer’s violation of a collective bargai ning agreenent and
then only after securing the consent of the individual

menbers. United Textile Workers v. Lister Worsted Co., 160

A.2d 358, 361 (1960). Plaintiff, therefore, does not have
standing to bring this suit under § 28-8-1 for two obvious
reasons.

First, the statutory | anguage states that a union can
bring “[s]uits or actions at law for the violation by an
enpl oyer of contracts of enploynment.” § 28-8-1. At the
outset, this |anguage m ght seemto inply that “contracts of
enpl oynment” can include individual contracts between an

enpl oyer and enpl oyee. The Rhode Island Suprene Court in

Lister Worsted, however, has interpreted the | anguage as

referring to a collective bargaining agreenment. 160 A 2d at
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361. The Rhode Island Court concluded that the |egislature
intended for 8 28-8-1 “to authorize the right of the union to
sue for the enforcenent of the rights of its individua
menbers in their capacity as enpl oyees, provided it had prior
perm ssion so to do.” |1d. The contract at issue in Lister
Wrsted was a col |l ective bargai ni ng agreenent—not indivi dual
contracts entered into between the enployer and its enpl oyees.
The Court explained that upon enacting 8 28-8-1, the

| egislature did not intend to “preclude the right of an

i ndi vi dual enployee to waive or ignore the violation of a
contractual obligation to which only he and his enpl oyer are
privy.” 1d. The court, however, was not referring to an

obl i gati on under an individual contract between an enpl oyer
and an enpl oyee, but rather to a contractual obligation under
the coll ective bargai ning agreenent.

This Court reached the sane conclusion in Trustees of the

Local Union No. 17 v. May Eng’g Co. Inc., 951 F. Supp. 346,

351 (D.RI. 1997). This witer explained that 8§ 28-8-1

“aut horizes a | abor organi zation to sue an enployer to enforce
the terms of a collective bargaining agreenent.” 1d. Thus, 8
28-8-1 does not bestow standing upon plaintiff to bring an
action for breach of contract on individual agreenments entered

into between defendant and plaintiff’s Menbers.
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Furthernore, even if the legislature intended for § 28-8-
1 to apply to an individual enploynment contract between an
enpl oyer and its enployee, plaintiff has failed to all ege that
it attained its Menbers’ consent to bring suit. Lister
Wrsted, 160 A .2d at 361. The Rhode I|sland Supreme Court
stressed that consent is a prerequisite to bringing suit under
§ 28-8-1. As plaintiff has failed to allege in its conplaint
that it sought perm ssion fromits Menbers to bring a breach
of contract claimunder § 28-8-1, plaintiff |acks standing to

do so. 10

©plaintiff also |lacks standing under § 1983 to bring clains on
behal f of its Menbers. Although plaintiff’'s Menbers may have
standing to bring a § 1983 cl ai mseeking injunctive relief against
the individual defendants, it is evident that plaintiff itself does
not neet the requirenents for associational standing in the present
case. The First CGrcuit has recogni zed that § 1983 does not restrict
a plaintiff to asserting only his own rights. Playboy Enter. Inc. v.
Pub. Serv. Commin of P.R, 906 F.2d 25, 32 n. 9 (1t Gr. 1990).
Indeed, the First Grcuit noted that “such a restriction would be
contrary to a nunber of cases which recognize third party and
associational standing in 8 1983 suits.” 1d. The Supreme Court in
Hunt v. Washington State Apple Adver. Commin, 432 U S 333, 343
(1977) stated that an association has standi ng to sue on behal f of
its menbers when, “(a) its nenbers woul d ot herwi se have standing to
sue in their own right; (b) the interests it seeks to protect are
germane to the organi zation’s purpose; and (c) neither the claim
asserted nor the relief requested requires the participation of
i ndi vidual nmenbers in the lawsuit.” This Court acknow edges that
plaintiff’s Menbers would have standing to bring suit in their own
right under 8§ 1983, because if their rights under 8§ 1983 have been
viol ated, then they have suffered an actual “injury in fact.” Sea
Shore Corp. v. Sullivan, 158 F.3d 51, 55 (1%t CGr. 1998).
Furthernmore, the interests of its Menbers that plaintiff seeks to
protect are germane to the organi zati on’s purpose.

Plaintiff, however, lacks standing to bring suit on behal f of
its Menbers under § 1983, because it has failed to satisfy the third
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Taki ngs Cl ause

Count 11l of the conplaint alleges a violation of the
Taki ngs Cl ause. ! The Takings Clause of the United States
Constitution forbids the federal government from taking
“private property...for public use, w thout just
compensation.” U.S. Const. anend. V.2 This prohibition has
been extended to the States through the Fourteenth Amendnent.
NEA 11, 172 F.3d at 29. The Takings Cl ause ensures that a
state does not inpose unwarranted costs on its citizens when
the state takes their property for public use. Perry, 975 F.
Supp. at 426.

Al t hough property rights are ordinarily created by state

| aw, Board of Regents v. Roth, 408 U. S. 564, 577 (1972)

factor in Hunt. That is, the claimasserted and the relief requested
requires the participation of the individual Menbers. This Court
cannot make a determination in a vacuum The officers nust be
present in order for the Court to nmake a deternmination as to their

i ndividual rights. 1In addition, an individual finding as to the
amount of damages owed each officer necessitates the officers’
participation in the lawsuit. Thus, the necessity of their

i ndi vi dual presence precludes plaintiff frombringing a § 1983 claim
for injunctive relief on the officers’ behalf.

“'n Count 11l of the conplaint, plaintiff failed to specify
whi ch Taki ngs d ause defendants have purportedly violated. @ ven
that plaintiff alleged both federal and state constitutional Contract
O ause violations and substantive due process claims, this Court wll
assune that plaintiff intended to allege a violation of the Takings
O ause under the Fifth Arendnment of the United States Constitution
and Article I, Section 16 of the Rhode Island Constitution

2The Rhode |sland Constitution provi des conparabl e protection
in RI. Const. art. |, 8§ 16.
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federal constitutional |aw determ nes whether the all eged
interest created by the State rises to the | evel of

“property,” thereby securing the protections of the Fifth and
Fourteenth Anmendnents.!® Perry, 975 F. Supp. at 426. While no
concrete definition of property has been devel oped, the
concept includes nore than sinply tangible property. NEA I
172 F.3d at 29. Indeed, intangibles such as trade secrets and
a contractual right to paynment qualify as property for
constitutional purposes. 1d. Simlarly, a property interest
in enploynent can be created by a statute or by an inplied
contract. Perry, 975 F. Supp. at 427.

The Supreme Court has noted, however, that a “unilatera
expectation” does not nmerit Takings Clause protection even if
the expectation is a reasonabl e expectati on of econom c
benefit. NEA 11, 172 F.3d at 29(citations omtted). Rat her,
in order to survive a nmotion to dismss, plaintiff nust plead
sufficient facts which, if true, would give plaintiff a
legitimate claimof entitlenment to a property interest. See
Perry, 975 F. Supp. at 427.

The First Circuit has explained that three factors are of

particul ar inportance in assessing Takings Clause chall enges.

BWhet her an interest rises to the level of “property” is a
guestion of federal constitutional |aw for both Taki ngs d ause and
federal due process purposes. Hoffman, 909 F.2d at 615-619.
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A court nust determne (1) “the econonic inpact of the statute
on the claimant,” (2) the degree to which the statute has
interfered with “distinct investnent-backed expectations,” and
(3) the nature of the governnental action. Hoffman, 909 F.2d
at 617 (internal quotations ontted).

As for the first factor, the First Circuit in Hoffnman,
expl ai ned that the econonm c inpact of the statute repealing
plaintiffs’ preferential enploynent treatnment as returning war
veterans did not constitute a taking, because the Repeal
Statute “did not deprive them of nonetary benefits already
paid over.” |d. As plaintiff in the case at bar has not
all eged that the amendnent to the Incentive Pay Statute
deprived its Members of nonetary benefits that had al ready
been paid, plaintiff has failed to allege sufficient facts to
satisfy this factor.

Wth regard to the second factor, the Circuit explained
in Hof f man, that “since the statute does not deprive
plaintiffs of contractual rights, it does not interfere with
i nvest nent - backed expectations.” [d. (internal quotations
omtted). As Judge Boyle discussed in Perry, the court
clerks’ statute did not create contractual rights, and thus
the plaintiffs were not protected by a contract which gave

thema right to percentage pay increases. 975 F. Supp. at
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427. As such, plaintiffs in that case could not benefit from
the “well-established prem se that contract rights are

protected by the Takings Clause.” |1d. (citing United States

Trust, 431 U. S. at 19 n. 16). Since this witer has already
determ ned that the statute presently at issue did not bestow
upon plaintiff and its Menbers any contractual rights,
plaintiff has failed to satisfy the second factor.

Lastly, the Circuit noted that the nature of the
governnmental action in Hoffrman did not invade or appropriate
plaintiffs’ assets for the State’s own use. 909 F.2d at 618.
Rat her, by elimnating the veterans’ preferential treatnent,
the legislature sinply “made an adjustnment of the benefits and
burdens of economic life.” [d. (internal quotations omtted).
As was previously discussed, the Rhode I|Island General Assenbly
must be free to adjust conpensation |levels in accordance with
its legislative goals and policies. In Perry, Judge Boyle
concluded that there was “no | anguage in the statute
indicating that the |level of incentive pay...[could] not be
altered. Nothing in the statute create[d] an entitlenent in
the plaintiffs to have the incentive pay remain at a fixed
l evel .” 975 F. Supp. at 427. Simlarly, nothing in the
correctional officers’ statute indicates that the statute

cannot be changed by future |l egislatures. Consequently,
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term nating the incentive pay program anmounted to not hing nore
than a decision on the part of the General Assenbly to adjust
life's econom c benefits and burdens.

Thus, the anmendnent to the Incentive Pay Statute did not
deprive plaintiff’s Menbers of a property interest entitling
them to Takings Cl ause protection. 1d. In sum wthout a
contract, there is no property right, and wi thout a property
right, there is no Takings Clause violation. Since this Court
has concluded that the legislature did not intend to bind the
State of Rhode Island contractually, plaintiff and its Menbers
have failed to allege sufficient facts which, if true, would
support a Takings Clause claim Therefore, Count |11l nust be
di sm ssed.

Subst anti ve Due Process

In Count Il of the conplaint, plaintiff pleads a
substantive due process violation under the United States and
Rhode |sland Constitutions.! This Court can quickly dispense
with this count, because just as a Takings Clause claimis

dependent on the existence of a legitimte claim of

“The Due Process Causes of the United States provides that no
state shall “deprive any person of life, liberty or property, wthout
due process of law” U'S Const. amend. XIV. The |anguage of the
Rhode |sland Constitution mrrors the | anguage of the United States
Constitution. See RI. Const. art. 1, 8 2. The Due Process d ause
is intended to “protect[] private property interests fromarbitrary
governnent action.” Perry, 975 F. Supp. at 427.
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entitlenent, that is, a property right, so too is a due

process claim?® R.1. Laborers’ Dist. Council, 145 F.3d at 44

n. 1. Thus, since no property right arose out of any contract
with the State, and since the statute itself did not create a

property interest, plaintiff’s substantive due process claim

fails as well. Perry, 975 F. Supp. at 427-28. Therefore,
Count 11 rmnust be disn ssed.

Prom ssory Estoppe

Count V of the conplaint alleges a claimfor prom ssory

®plaintiff argues that even if it lacks a property interest
sufficient to gain the protections of the Takings O ause, it
nonet hel ess has pled an interest sufficient to i nvoke the protections
of the Due Process O auses of the United States and Rhode |sl and
Constitutions. (Pl.’s Cbj. Mdition to Dismiss at 22). Wile this
Court recognizes that plaintiff is entitled to be protected agai nst
arbitrary and capricious governmental action, “the due process
standard in economc matters is one of mninumrationality.” NEAII,
172 F.3d at 30. The question with regard to economic regulation is
“not whether the legislature has dealt perfectly with all possible
probl ens but whether its choice...was rational.” 1d. at 31. It is
clear that the Rhode Island General Assenbly had a rationa
| egi sl ative purpose in “avoiding the unantici pated potential for
financial calamty” that could result froma restriction placed on
its ability to amend state enpl oyee conpensati on prograns due to
changi ng econom c¢ conditions. Hoffman, 909 F.2d at 618. As the
Rhode Island Suprene Court stated in Retired Adjunct Professors, the
| egi sl ature must have a “free hand not only to grapple with changes
inthe State’s financial condition but also to westle with new and
pressing practical considerati ons beyond those that reigned suprene
when the subject statute was enacted.” 690 A 2d at 1346. Thus,
since plaintiff has failed to allege facts sufficient to support a
finding that there exists no rational relationship between the
regul ation and a legitimate governmental objective, it is clear that
the State’s actions under the present circunstances satisfy rationa
basis review Daz v. United States Postal Service, 853 F.2d 5, 10
(1t Gr. 1988).
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estoppel. Plaintiff clains that its Menbers “justifiably and
reasonably relied upon the agreenents and prom ses of the
State of Rhode Island and its agents...to pay percentage based
educational incentive funds.” (Conpl. 1 38.) Plaintiff
further contends that “the defendants shoul d reasonably have
expected their prom ses and agreenents...to induce the
reliance of the Members of RIBCO.” (ld. § 40.) Plaintiff’s
reliance argunment fails, however, because the extent to which
plaintiff and its Menmbers relied on the Incentive Pay Statute
was unreasonabl e.

According to Rhode Island state law, a “proni se which the
prom sor shoul d reasonably expect to induce action or
forbearance on the part of the prom see or a third person and
whi ch does induce such action or forbearance is binding if
injustice can be avoided only by enforcenent of the pronm se.”

Mangla v. Brown Univ., 135 F.3d 80, 85 (1st Cir. 1998)(interna

guotations onmitted). See also, Restatenment (Second) of

Contracts 8 90 (1981). Thus, plaintiff and its Menbers nust
not only have relied on the Incentive Pay Statute, they nust
have reasonably relied on it.

As di scussed above, the Rhode Island Suprene Court stated
that the retired state professors who relied on statutory

provi sions governing their ability to engage in post-
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retirenment work could not have reasonably concl uded that those
provi sions would forever be “fossilized in |egislative anber.”

Retired Adjunct Professors, 690 A. . 2d at 1345. The Rhode

| sl and Court acknow edged that the professors may have relied
on the statute when deciding whether to retire, but for the
professors to believe that the |egislature would never anend
nor revoke the provisions was unreasonable. See id.

The Court further stressed that “notions of prom ssory
estoppel that are routinely applied in private contractual
contexts are ill-suited to public-contract-rights analysis.”
Id. at 1346. Thus, whether the correctional officers would
have a viable claimfor prom ssory estoppel had they been
enpl oyed in the private sector is not for this Court to
decide. What is clear for present purposes, however, is that
a |legislature nust be free to adjust the pay schedul es of
state enpl oyees as warranted by changing econonm ¢ conditions.
As a result, for plaintiff and its Menbers to have presuned
t hat the Rhode Island General Assenmbly would never revisit the
i ssue of educational incentive pay was sinmply unreasonabl e.
Consequently, Count V of the conplaint nust be dism ssed for
failure to state a clai mupon which relief can be granted.

Unjust Enrichnment and Quantum Meruit

Count VI of the conplaint alleges a claimfor unjust
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enri chment and quantum meruit. |In Rhode Island, the equitable
doctrine of unjust enrichnment nmay apply in the absence of an
enf orceabl e contract in order “to prevent a person from
retaining a benefit received from another w thout appropriate

payment.” Doe v. Burkland, 808 A 2d 1090, 1095 (R I. 2002).

The unjust enrichnment doctrine is applicable when “it is
contrary to equity and good conscience for one to retain a
benefit that has come to himat the expense of another.”

Merchants Mut. Ins. Co. v. Newport Hosp., 272 A. 2d 329, 332

(1971). In order to recover under a theory of unjust
enrichment, a plaintiff nust prove that (1) a benefit has been
conferred upon the defendant by the plaintiff, (2) the

def endant appreciated the benefit, and (3) defendant accepted
the benefit in a manner in which it would be inequitable for
the defendant to retain that benefit w thout paying for it.

Bouchard v. Price, 694 A 2d 670, 673 (R 1. 1997)(citations

onmi tted).

Plaintiffs have pled sufficient facts to satisfy the
first and second factors. The State of Rhode Island |ikely
knew that it benefitted fromthe additional skills and
know edge the correctional officers had attained. Plaintiff,
however, has not pled sufficient facts to satisfy the third

factor, because, as discussed above, it is clear that Rhode
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| sland may rescind, anend or alter an educational incentive
program Thus, it is not inequitable for Rhode Island to
continue to benefit fromthe correctional officers’ increased
know edge and skills.

Furthernmore, the equitable remedy of unjust enrichnment is
not appropriate here, because the doctrine presupposes that if
plaintiff were left without a remedy, plaintiff would suffer a
net loss. That is, defendant would have received a benefit

“at the expense of” plaintiff. Merchants Mut. Ins., 272 A. 2d

at 332. In the present case, however, plaintiff has not

al l eged sufficient facts which would support a finding that
plaintiff and its Menbers have suffered a net | oss on account
of pursuing their education. Wiile this Court does not

di scount the fact that plaintiff’s Menbers expended tinme and
resources in pursuing further education, the Menmbers have
undoubt edly benefitted fromthose advanced degrees. The
correctional officers gained additional know edge and skills
whi ch they can utilize throughout their professional careers.
Thus, plaintiff has not pled sufficient facts to support the
conclusion that the hardships the officers incurred as a
result of enrolling in the courses were not offset by the
educati onal benefits they received. 1In essence, the alleged

facts, viewed in the light nost favorable to the plaintiff, do
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not support a finding that plaintiff and its Menmbers suffered
a net loss as a matter of law. Consequently, Count VI nust be
di sm ssed. ©
[11. Conclusion

Since plaintiff has failed to state a viable federal or
state claimin the conplaint, defendants’ notion to dismss is
granted as to all counts.

The clerk shall enter judgnment for all defendants
forthw th.

It is so ordered.

Ronal d R Lagueux
My  , 2003

®plaintiff’s quantumneruit claimis quasi-contract in nature
and “is a close cousin to the equitable remedy of unjust enrichnent.”
Commercial Associates v. Tilcon Gammino, Inc., 998 F.2d 1092, 1100
(1t Gr. 1993). |In Rhode Island, “actions brought upon theories of
unj ust enrichment and quasi contract are essentially the same.”
Bouchard, 694 A 2d at 673(internal quotations omtted). As a result,
plaintiff’s quantumneruit claimfails as well.
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